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Simi Valley, California 93063-3386
Telephone; (805) 526-5700
Facsimile: (805) 526-4369

Lymne M. O. Brickner, Ext. 648
Assistant Genreral Counsel

February 2, 1996

Mr. Joseph Cosentino, OSC Via Federal Express
Removal Action Branch

Emergency and Remedial Response Division

U.S. Environmental Protection Agency, Region II

2890 Woodbridge Avenue

Edison, NJ 08837

Marc Seidenberg, Esq. Via Federal Express
Office of Regional Counsel

U.S. Environmental Protection Agency, Reglon I

290 Broadway, 17th Floor

New York, NY 10007

Re:  Bayonne Barrel & Drum, Newark, New Jersey
Request for Information under Section 104(e)
of CERCLA - Response of Whittaker Corporatlon

on behalf of No. Brunswick Coatings

Gentlemen:

This letter is in response to two letters dated September 28, 1995 and December 22, 1995
from Kathleen C. Callahan, Director, Emergency and Remedial Response Division, USEPA,
to "No. Brunswick Coatings, c/o Morton Coatings" requesting information from North
Brunswick Coatings in North Brunswick, New Jersey ("North Brunswick Facility") in connection
with the Bayonne Barrel & Drum Site in Newark, New Jersey (the "Site") ("Information
Request™). At present, Morton International, Inc., Chicago Illinois ("Morton"), is the owner
of the North Brunswick Facility.

In a telephone conversation with Ms. Donna Murphy of the USEPA on January 12, 1996,
I informed Ms. Murphy (who called me in response to my recorded message on the Bayonne
Barrel & Drum Telephone Hotline) that Whittaker Corporation ("Whittaker") entered into a
Purchase and Sale Agreement on February 9, 1990 (the "Whittaker Agreement") by which
Morton acquired certain assets of Whittaker, including assets constituting the North Brunswick
Facility, on March 30, 1990. Under the terms of the Whittaker Agreement, Whittaker retained
all "off-site environmental liabilities" which are defined as "any claim, liability, loss, damage,
obligation, notice of violation, notice of potential liability, or judgment associated with any
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disposition, treatment on, transport to or delivery to any property other than the Real Property. "
As Whittaker retained all "off-site environmental liabilities" such as those, if any, related to the
Site, it is herewith responding to the Information Request made to "No. Brunswick Coatings,
c/o Morton Coatings." I understand from Jeffrey C. Wyant, Esq., Environmental Counsel to
Morton, that he has advised you of the same.

Please be advised that this response and any subsequent correspondence does not
constitute a waiver of any defense, right or obligation that Whittaker (or any subsidiary, affiliate,
division or operating unit thereof) has, may have or may acquire as to the Information Request
or as to the USEPA’s designation of Whittaker as a potentially responsible party. Whittaker
specifically reserves any and all rights, privileges and opportunities it has, may have or may
acquire under any federal, state or local law, regulation or ordinance, including the right to
challenge the Information Request as being overly broad or in excess of statutory authority.
This response is being submitted without admission of any liability with respect to the Site. All
information herein is provided to the best current knowledge information and belief of the
person(s) furnishing such information. Capitalized terms not otherwme defined herein shall have
the identical meaning as in the Information Request.

The following responses correspond to the numbered questions in the Information
Request.

1. a. Whittaker Corporation

b. Whittaker Corporation is a corporation organized under the laws of the
State of Delaware.

c. Chairman of the Board: Joseph F. Alibrandi
President, Chief Executive Officer and Chief Operating Officer: Thomas
A. Brancati

d. Whittaker has 13 wholly-owned active subsidiaries. Mr. Thomas A.
Brancati serves as President of each subsidiary.

e. Whittaker owned and operated seven unincorporated operational divisions
engaged in the specialty coatings business, one of which was the North
Brunswick Facility. On March 30, 1990, the North Brunswick Facility
was sold to Morton. Whittaker acquired the North Brunswick Facility
from Textron, Inc., Providence, Rhode Island ("Textron"), through an
acquisition of assets on February 5, 1979. The North Brunswick Facility
was identified by Textron as the "Patterson-Sargent Facility” and its

C:ALMOB\CORRES\EPANOBRU.F(2
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operations were conducted by Textron’s Spencer-Kellogg Division.
Whittaker operated the North Brunswick Facility as an unincorporated
division. The responses herein pertain to the time period of Whittaker’s
ownership of the North Brunswick Facility commencing February 5, 1979
through March 30, 1990.

f. Not applicable.

2. a. The Company’s North Brunswick division transacted business with
Bayonne Barrel & Drum but ceased such transactions in 1981.
Whittaker’s North Brunswick Facility purchased reconditioned Containers
from and sent empty Containers for reconditioning to Bayonne Barrel &
Drum.

(i) Whittaker has no copies of any contracts or agreements between
the Company’s North Brunswick Facility and Bayonne Barrel &
Drum.

(ii) Whittaker is informed and believes that the North Brunswick
Facility was owned by H.K. Porter (which has ceased to do
business) from 1960 to 1966 and by Textron from 1966. As
indicated above in Whittaker’s response to Question 1(e), Textron
sold the North Brunswick Facility to Whittaker on February 5,
1979 and Whittaker sold the North Brunswick Facility to Morton
on March 30, 1990. During the time periods noted above, the
North Brunswick Facility had been engaged in paint
manufacturing.

(iii)  The North Brunswick Facility is located at 1470 Jersey Avenue,
North Brunswick, New Jersey 08902, and its curret RCRA
identification number is NJD091394437.

b. (i)  The specific dates or, in the alternative, approximate dates for
each transaction between the North Brunswick Facility and
Bayonne Barrel & Drum are unknown and no records are
available. To the best and current recollection of persons who
were former Whittaker North Brunswick employees, no
transactions with Bayonne Barrel & Drum occurred after 1981.

C:\LMOB\CORRES\EPANOBRU.F02
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(ii)

(iii)

(iv)

)

(vi)

(vii)

(viii)

C:\LMOB\CORRES\EPANOBRU.F02

The number of Containers that were the subject of such
transactions is unknown and no records are available.

The description of each Container that was the subject of each
such transaction is unknown and no records are available.

The intended purpose of such transactions was the reconditioning
of Containers by Bayonne Barrel & Drum.

At the time of transactions involving Containers, empty Containers
were sent by the North Brunswick Facility to Bayonne Barrel &
Dium for reconditioning.

1. Not applicable.
2. Not applicable.

The empty Containers sent for reconditioning may have previously
contained materials that could be subject to classification as
"Hazardous Materials. "

(a) The identification of the exact materials is unknown but is
believed to have included those substances typically utilized
at that time in paint manufacture.

(b) It is unknown whether written analysis of such substances,
material and dates were maintained. No copies of such
written records, if any, are available.

Containers that were emptied were emptied through normal use in
the manufacture of paint by North Brunswick of the substances
stored and shipped therein.

Whittaker has no copies of documents relating to each transaction
with Bayonne Barrel & Drum (such as delivery receipts, invoices
or payment devices) and has been informed by its former
employees who are currently employed by Morton at the North
Brunswick Facility that none are available.
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(ix) Former Whittaker employees who may have knowledge of
transactions with Bayonne Barrel & Drum include:

William Delahanty, Purchasing Agent
Cliff Shelthamer, Production Foreman
Fred Murrin, Shipping and Receiving Clerk.

(x) It is unknown whether a third-party transporter was utilized to
transport empty Containers to the Site and no records of the
relevant transactions and of the names and addresses are available.

Mr. Art B. Platz (who is currently Manager, Health, Safety and Environmental
for Morton) is a former employee of Whittaker and has been at the North
Brunswick Facility since 1983. At the time of his arrival at North Brunswick
Facility in 1982, transactions with Bayonne Barrel & Drum had ceased.
Mr. Platz’s address is ¢c/o Morton Coatings, Inc., 1470 Jersey Avenue, North
Brunswick, NJ 08902 and his phone number is (908) 545-9601.

The last known addresses for Messrs. Delahanty, Shellhamer and Morin are:

William Delahanty
933 Village Drive East
North Brunswick, NJ 08902

Cliff Shellhamer
1194 Cherokee Road
North Brunswick, NJ 08902

Fred Murrin
423 Mohawk Drive
Bricktown, NJ 08723

Mr. Art Platz was consulted by Whittaker in responding to the Information
Request.

A listing of all insurance policies and indemnification agreements as requested,
are being reviewed and if coverage is available under such policies, such listings
will be provided in a subsequent response to Question 5. Please be advised that
in the past, certain of Whittaker’s insurers have expressly disclaimed or denied
coverage for environmental claims.

C:\LMOB\CORRES\EPANOBRU.F02
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6. After a review of documents relating to the North Brunswick Facility, there does
not appear to exist, any agreement or contract (other than insurance policies, if
any) which waived, indemnify the Company for any liability related to the Site
that may arise under CERCLA. Under the Company’s Restated Certificate of
Incorporation and Bylaws, as amended, the past and present directors of the
Company have limited liability and the Company’s officers, employees and agents
are indemnified, all to the fullest extent permissible under Delaware law. A copy
of excerpts from the Company’s Restated Certificate of Incorporation and Bylaws,
relating to such provisions, is enclosed

7. None.

Please be advised that Whittaker Corporation’s corporate policy is not to decline
responsibility with respect to its involvement in such matters and that we are willing to assist
in the performance or financing of activities determined by the USEPA to be necessary at the
Site. All future correspondence with regard to this matter should be sent to me at the address
noted above.

Attached to this letter is a Certification of Answers to Request for Information, as
executed before a Notary Public.

Very truly yours,

% Ui (e pere

Lynne M. O. Brickner

LMOB:ea
Enclosures

cc: Jeffrey C. Wyant, Esq.

Gary W. Kruger
Richard B. Levin

C:\LMOB\CORRES\EPANOBRU.F02




State of | Delaware
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED [S A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "WHITTAKER
CORPORATION", FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF

MARCH, A.D. 1990, AT 10 O'CLOCK A.M.

“Edward]. Freel Secretary of State

AUTHENTICATION:

2086664 8100
DATE: 7664395

950228046 o 10-04-95




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION CF CORPORATIONS
FILED 10:00 AM 03/16/1990
900755101 - 2086664
CERTIFICATE OF CORRECTION

OF

CERTIFICATE OF DESIGNATION
OF

WHITTAKER CORPORATION

, Whittaker Corporation, a corporation organized and
existing under and by virtue of the General Corporation Law
of the State of Delaware (the "Corporation"), does hereby
certify as follows:

FIRST: That the Certificate of Designation of
Series D Participating Convertible Preferred Stock of Whit-
taker Corporation filed in the office of the Secretary of
State of Delaware on June 28, 1989 (the "Series D Certificate
of Designation") has been found to be an inaccurate in cer-
tain respects and, therefore, requires correction pursuant to
Section 103(f) of the General Corporation Law of the State of
Delaware, 8 Del. C. Section 103(f).

SECOND: The Series D Certificate of Designation
(1) incorrectly stated in Section 2(B) that the gquarterly
dividend amount was $1.00 per share and (ii) failed to
specify in Section 2(C) when dividends begin to accrue in the
event that there is no record date for the first Quarterly
Dividend Payment Date. The aforementioned Series D Certifi-
cate of Designation is hereby corrected accordingly to
replace Section 2(B) and (C) with the following:

(B) The Corporation shall declare a dividend or
distribution on the Preferred Stock as provided in paragraph
(A) of this Section immediately after it declares a dividend
or distribution on the Common Stock (other than as described
in clauses (i) and (ii) of the second sentence of such
paragraph (A)): provided that, in the event no dividend or
distribution shall have been declared on the Common Stock
during the period between any Quarterly Dividend Payment Date
and the next subsequent Quarterly Dividend Payment Date (or,
with respect to the first Quarterly Dividend Payment Date,
the period between the first issuance of any share or frac-
tion of a share of the Preferred Stock and such first
Quarterly Dividend Payment Date), a dividend of $0.25 per
share on the Preferred Stock shall nevertheless be payable on

such subseguent Quarterly Dividend Payment Date. .




(C) Dividends shall begin to accrue and be cumula-
tive on outstanding shares of Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of
issue of such shares unless (i) the date of issue of such
shares is on or prior to the record date for the first
Quarterly Dividend Payment Date or there is no record date
for the first Quarterly Dividend Payment Date, in either of
which events dividends on such shares shall begin to accrue
from the date of issue of such shares or (ii) the date of
issue is a Quarterly Dividend Payment Date or is a date after
the record date for the determination of holders of shares of
Preferred Stock entitled to receive a quarterly dividend and
before such Quarterly Dividend Payment Date, in either of
which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date.

Accrued but unpaid dividends shall not bear interest.
-Dividends paid on shares of Preferred Stock in an amount less
than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a
share-by-share basis among all shares of Preferred Stock at
the time outstanding. The Board of Directors may fix a
record date for the determination of holders of shares of
Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall not be
more than 60 days prior to the date fixed for the payment
thereof.

IN WITNESS WHEREOF, said Whitttaker Corporation has
caused its corporate seal to be hereunto affixed and this
certificate to be signed by Edward R. Muller, a Vice Presi-
dent of the Corporation, and Nadine D. leonsky , an Assistant
Secretary this /th day of March 1950.

WHITTAKER CORPO

By

Edward R. Maller
Vice President
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RESTATED CERTIFICATE OF INCORPORATION
oF
WHITTAKER CORPORATION

FIRST: The name of the Corporation is Whittaker
Corporation.

S8ECOND: The address of the registered office of the
Corporation in the State of Delaware im 229 South State Street,
City of Dover, County of Kent, Daelaware 15901. The name of its

registered agent at such address is The Prentica-Hall Corporation
Systen, Inc. .

THIRD: The purpose of the Corporatien is to engage in any
lawful act or activity for which corporations may now or

hereafter be organized under the General Corporation Law of the
State of Delaware, :

FOURTH: The total numbar of shares of stock which the
Corporation shall have authority to issue is 48,000,000,
consisting of 40,000,000 shares of Common 8tock, par valus $1.00
per share (the "Common Stock"), and 5,000,000 shares of Praferred
8tock, par value $1.00 per share (the "Preferred Stock").

The Board of Directors is hareby empowered to authorize by
resolution or resolutions from time to time the issuance of one
or more classes or series of Preferred Stock and to 2ix the
designations, powars, prafersnces and relative, participating,
optional or othar rights, if any, and the qualifications,
limitations or restriction thereof, if any, with respect te each
such class or seriaes of Preferred Stock and the number of shares
constituting each such elasg or series, and to increase or
decrease the number of sharaes of any such class or saries to the

extent permitted by the Genaeral Corporation Law of the 8tate of
Dalaware, as amended from time to time.

FIFTH: (a) The business and affairs of the Corporation
shall be managed by or under the direction of a Board of
Diractors consisting of not lass than five nor more than 12

giiectors, the exact number of directors to ba fixed in the
ylaws. .

(b) There shall be cumulative voting in the
election of directors. -

SIXTH: The following provisiens are inserted for the
management of the business and the conduct of the affairs of the
Corporation and for the further definitien of the powers of the
Corporation and of ita directors and stockholders:
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(a) The directors shall have the concurrent power with

the stockholders to adopt, amend or rapaal the bylaws of the
Corporation.

(b) Elections of directors naead not ba by writtaen
ballot unless the bylaws of the Corporation so provide.

(c) The Corporation shall indemnify its diractors and
officaers and may indemnify any othar employees or agents, in each
case, to the full extent permitted by the Ganeral Corporation Law
of thae State of Delaware, as amended from time to time. No
amandment or repeal of this paragraph shall affact the
cbligations of the Corporation to indemnify ani director or
officar of the Corporation with raespect to, arising out of or

ralatgd to any event that occurred prior to such amendment or
repeal. .

(d) The Corporation shall have powar to purchase and
maintain insurance on behal? of any person who is or was a
diractor, officer, employea or agant of tha Corporation, or is or
wvas serving at the requast of the Corporation as a director,
cfficar, employee or agent of another corporation, partnership,
joint ventura, trust or other enterprise against any liability
asserted against him and incurred by him in any such capacity or
arising out of his status as such, whathar or not the Corporation
would have the power to indemnify him against any such liability
under the proviasions of the Genaral Corporation lLaw of the State
of Delaware, as amended from time to tinma.

SEVENTH: The Corporation reserves the right to amend this
Restated Certificate of Incorporation in any manner permitted
by the Ganeral Corporation Law of the State of Delawaras, as
amended from time to time, and all rights and powers confarraed
upon stockholders, directors and officers herein are granted
subject to this reservation.




BYLAWS
OF
WHITTAKER CORPORATION
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ARTICLE I
OFFICES

Section 1. Registered Office. The address of the
registered office in the State of Delaware shall be 229 South
State Street, Dover, County of Kent, Delaware 19901, and the
name of its registered agent at such address is The Prentice-
Hall Corporation Systems, Inc.

Section 2. oOther Offices. The corporation may
also have offices at such other places both within and
without the State of Delaware as the board of directors may
from time to time determine or the business of the corpora-
tion may require.

Section 3. Books. The books of the corporation
may be kept within or without of the State of Delaware as the
board of directors may from time to time determine or the
business of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

: Section 1. Time and Place of Meetings. All meet-
ings of stockholders shall be held at such place, either
within or without the State of Delaware, on such date and at
such time as may be determined from time to time by the board
of directors (or the chairman in the absence of a designation
by the board of directors).




Section 2. Annual Meetings. Annual meetings of
stockholders, commencing with the year 1987, shall be held to
elect a class of the board of directors and transact such
other business as may properly be brought before the meeting.

Section 3. Special Meetings. Special meetings of
stockholders may be called by the board of directors or the
chairman of the board of directors, the president or the
secretary of the corporation and shall be called by the
secretary of the corporation at the request in writing of
holders of not less than 10% of the total voting power of all
outstanding securities of the corporation then entitled to
vote. Such request shall state the purpose or purposes of
the proposed meeting.

Section 4. Notice of Meetings and Adjourned Meet-
ings; Waiver of Notice. (a) Whenever stockholders are
required or permitted to take any action at a meeting, a
written notice of the meeting shall be given which shaill
state the place, date and hour of the meeting, and, in the
case of a special meeting, the purpose or purposes for which
the meeting is called. Unless otherwise provided by the
General Corporation Law of the State of Delaware ("Delaware
Law"), such notice shall be given not less than 10 nor more
than 60 days before the date of the meeting to each stock-
holder of record entitled to vote at such meeting. Unless
these bylaws otherwise require, when a meeting is adjourned
to another time or place (whether or not a guorunm is
present), notice need not be given of the adjourned meeting
if the time and place thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting,
the corporation may transact any business which might have
been transacted at the original meeting. If the adjournment
is for more than 30 days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

(b) A written waiver of any such notice signed by
the person entitled thereto, whether before or after the time
stated therein, shall be deemed equivalent to notice. Atten-
dance of a person at a meeting shall constitute a vaiver of
notice of such meeting, except when the person attends the
meeting for the express purpose of objecting, at the begin-
ning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened.

Section 5. Quorum. Unless otherwise provided
under the certificate of incorporation or these bylaws and




subject to Delaware law, the presence, in person or by proxy,
of the holders of not less than a majority of the total
voting power of all outstanding securities of the corporation -
then entitled to vote at a meeting of stockholders shall
constitute a quorum for the transaction of business.

Section 6. Voting. (a) Unless otherwise provided
in the certificate of incorporation and subject to Delaware
Law, each stockholder shall be entitled to one vote for each
outstanding security of the corporation entitled to vote held
by such stockholder. Unless otherwise provided in Delaware
Law, the certificate of incorporation or these bylaws, the
affirmative vote of not less than a majority of the total
voting power of all outstanding securities of the corporation
present, in person or by proxy, at a meeting of stockholders
and then entitled to vote on the subject matter shall be the
act of the stockholders.

(b) Each stockholder entitled to vote at a meeting
of stockholders may authorize another person or persons to
act for him by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy
provides for a longer period.

Section 7. Action by Consent. Unless otherwise
restricted by the certificate of incorporation, any action
required to be taken at any annual or special meeting of
stockholders, or any action which may be taken at any annual
or special meeting of stockholders, may be taken without a
meeting, without prior notice and without a vote, if a con-
sent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding securities of the cor-
poration having not less than the minimum number of votes
that would be necessary to authorize or take such action at a
meeting at which all securities entitled to vote thereon were
present and voted. Prompt notice of the taking of the cor-
porate action without a meeting by less than unanimous writ-
ten consent shall be given to those stockholders who have not
consented in writing.

Section 8. Organization. At each meeting of
stockholders, the chairman of the board, if one shall have
been elected, (or in his absence or if one shall not have
been elected, the president) shall act as chairman of the
meeting. The secretary (or in his absence or inability to
act, the person vhom the chairman of the meeting shall
appoint secretary of the meeting) shall act as secretary of
the meeting and keep the minutes thereof.




Section 9. Order of Business. The order of busi-
ness at all meetings of stockholders shall be as determined
by the chairman of the meeting. -

ARTICLE III
DIRECTORS

Section 1. General Powers. Except as otherwise
provided in Delaware Law or the certificate of incorporation,
the business and affairs of the corporation shall be managed
by or under the direction of the board of directors.

Section 2. Number, Election and Term of Office.
(a) The number of directors which shall constitute the whole
board shall be fixed from time to time by resolution of the
board of directors but shall not be less than five nor more
than twelve. Each director shall hold office until such
director's successor shall have been duly elected and
qualified or until such director's earlier death, resignation
or removal.

(b) No person may stand for election to, or be
elected to, the board of directors or be appointed by the
directors to f£ill a vacancy on the board of directors who is
70 years of age or older, who shall have made, or be making,
improper or unlawful use of the corporation's confidential
information, or who has interests which conflict materially
with the interests of the corporation. Directors need not be
stockholders.

Section 3. Quorum and Manner of Acting. Unless
the certificate of incorporation or these bylaws require a
greater number, a majority of the total number of directors
shall constitute a quorum for the transaction of business,
and the affirmative vote of not less than a majority of the
directors present at a meeting at which a quorum is present
shall be the act of the board of directors. When a meeting
is adjourned to another time or place (whether or not a
quorum is present), notice need not be given of the adjourned
meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken. At the adjourned
meeting, the board of directors may transact any business
wvhich might have been transacted at the original meeting. 1If
a4 quorum shall not be present at any meeting of the board of
directors, the directors present thereat may adjourn the
meeting, from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.




Section 4. Time and Place of Meetings. The board
of directors shall hold its meetings at such place, either
within or without the State of Delaware, and at such time as
may be determined from time to time by the board of directors
(or the chairman in the absence of a determination by the
board of directors).

Section 5. Annual Meeting. The board of directors
shall meet for the purpose of organization, the election of
officers and the transaction of other business, as soon as
practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting
shall be held. Notice of such meeting need not be given. 1In
the event such annual meeting is not so held, the annual
meeting of the board of directors may be held at such place,
either within or without the State of Delaware, on such date
and at such time as shall be specified in a notice thereof
given as hereinafter provided in Section 7 of this Article
III or in a waiver of notice thereof.

Section 6. Regular Meetings. Reqular meetings of
the board of directors shall be held without notice at the
corporation's executive office or at such other place as the
board of directors may designate on the fourth Friday of each
fiscal month of the corporation's fiscal year at 9:00 a.m.,
local time; provided, however, that should said day fall upon
a legal holiday, then said meeting shall be held at the same
time and place on the next Friday thereafter ensuing which is
not a legal holiday. Notice of all such regular meetings of
the board of directors is hereby dispensed with.

Section 7. Special Meetings. Special meetings of
the board of directors may be called by the chairman of the
board, the president, the secretary or by any two directors.
Notice of special meetings of the board of directors shall be
given to each director in such manner as is determined by the
boarg of directors at least 48 hours before the date of the
meeting.

Section 8. Committees. (a) The board of direc-
tors may, by resolution passed by a majority of the whole
board, designate an executive committee, a compensation and
stock option committee, an audit committee and one or more
other committees, each committee to consist of two or more of
the directors of the corporation. The board may designate
one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any
meeting of the committee. Any such committee, to the extent
provided in the resolution of the board of directors, shall




have and may exercise all the powers and authority of the
board of directors in the management of the business and
affairs of the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may require it;:
but no such committee shall have the power or authority in
reference to amending the certificate of incorporation,
adopting an agreement of merger or consolidation, recommend-
ing to the stockholders the sale, lease or exchange of all or
substantially all of the corporation's property and assets,
recommending to the stockholders a dissolution of the cor-
poration or a revocation of a dissolution, or amending the
bylaws of the corporation; and unless the resolution of the
board of directors or the certificate of incorporation
expressly so provides, no such committee shall have the power
or authority to declare a dividend or to authorize the
issuance of stock. Each committee shall keep regular minutes
of its meetings and report the same to the board of directors
when required. 3

(b) The executive committee shall be the committee
of the board of directors, if one be appointed, to which is
delegated substantially all of the delegable power and
authority of the board other than the powers that it is
contemplated by these bylaws may be delegated to the compen-
- sation and stock option committee and audit committee.

Unless the board of directors shall otherwise provide, spe-
cial meetings of the executive committee shall be held at the
principal executive office of the corporation or at any place
which has been designated from time to time by resolution of
the executive committee or by the written consent of all
members thereof, and may be called by the chairman of the
board, the president, the secretary or any two members
‘thereof; vacancies in the membership of the executive commit-
tee may be filled by the board of directors; three members of
the executive committee or such lesser number of members as
shall represent a majority of the members of the executive
committee then in office shall constitute a quorum for the
transaction of business.

(¢) The compensation and stock option committee
shall be the committee of the board of directors, if one be
appointed, to which is delegated a substantial portion of the
povers and authority of the board with respect to the
remuneration of executive officers and employees of the
corporation. The compensation and stock option committee
shall be composed exclusively of directors who are not execu-
tive officers or employees of the corporation. Unless the
board of directors shall otherwise provide: regular meetings
of the compensation and stock option committee, notice of




which is hereby dispensed with, shall be held, without call,
at the same place and on the same date as each meeting of the
board of directors but at a time one hour preceding the
commencement of the meeting of the board of directors: spe-
cial meetings of the compensation and stock option committee
shall be held at the principal executive office of the cor-
poration or at any place which has been designated from time
to time by resolution of the compensation and stock option
committee or by written consent of all members thereof, and
may be called by the chairman of the compensation and stock
option committee, the chairman of the board of directors, the
secretary or any two members of the compensation and stock
option committee; three members of the compensation and stock
option committee or such lesser number of members as shall
represent a majority of the members of the compensation and
stock option committee then in office shall constitute a
quorum for the transaction of business.

(d) The audit committee shall be the committee of
the board of directors, if one be appointed, to which is
delegated a substantial portion of the powers and authority
of the board with respect to auditing and accounting matters
including review of the performance of the corporation's
independent and internal auditors, the scope of audit proce-
dures, and the corporation's accounting practices. The audit
committee shall be composed exclusively of directors who are
not executive officers or employees of the corporation.
Unless the board of directors shall otherwise provide,
regular meetings of the audit committee, notice of which is
hereby dispensed with, shall be held, without call, at the
same place and on the same date as the meetings of the board
of directors scheduled in fiscal February, May, August and
December but at a time one hour preceding the commencement of
the meeting of the board of directors; special meetings of
the audit committee shall be held at the principal executive
office of the corporation or at any place which has been
designated from time to time by resolution of the audit
committee or by the written consent of all members thereof,
and may be called by the chairman of the audit committee, the
chairman of the board of directors, the secretary or any two
members of the audit committee; three members of the audit
commnittee or such lesser number of members as shall represent
a majority of the members of the audit committee then in
gtticc—sh&ll constitute a quorum for the transaction of

usiness. '

Section 9. Action by Consent. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, any action required or permitted to be taken at any




meeting of the board of directors or of any committee thereof
may be taken without a meeting, if all members of the board
or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of
proceedings of the board or committee.

Section 10. Telephonic Meetings. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, members of the board of directors, or any committee
designated by the board of directors, may participate in a
meeting of the board of directors or such committee, as the
case may be, by means of conference telephone or similar
communications equipment by means of which all persons par-
ticipating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in
person at the meeting.

Section 11. Resignation. Any director may resign
at any time by giving written notice to the board of direc-
tors or to the secretary of the corporation. The resignation
of any director shall take effect upon receipt of notice
thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the accept-
ance of such resignation shall not be necessary to make it
effective.

Section 12. Vacancies. Unless othervise
restricted by the certificate of incorporation, vacancies and
newly created directorships resulting from any increase in
the authorized number of directors may be filled by a
majority of the directors then in office, though less than a
quorum, or by a sole remaining director. Each director so
chosen shall hold office until such director's successor has
been duly elected and qualified or until such director's
earlier death, resignation or removal. If there are no
directors in office, then an election of directors may be
held in accordance with Delaware Law. Unless otherwise
provided in the certificate of incorporation, when one or
more directors shall resign from the board, effective at a
future date, a majority of the directors then in office,
including those who have so resigned, shall have the power to
£ill such vacancy or vacancies, the vote thereon to take
effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as
provided in f£illing of other vacancies.

Section 13. Removal. Any director or the entire

board of directors may be removed, only for cause, at any
time by the affirmative vote of the holders of not less than



a majority of the total voting power of all outstanding
securities of the corporation entitled to vote.

Section 14. Compensation. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, the board of directors shall have authority to fix
the compensation of directors, including fees and reimburse-
ment of expenses, provided, however, that no such compensa-
tion, fees or expenses shall be paid to directors who are
also employees of the corporation.

Section 15. Preferred Directors. Notwithstanding
anything else contained herein, whenever the holders of one
or more classes or series of preferred stock shall have the
right, voting separately as a class or series, to elect
directors, the election, term of office, filling of vacan-
cies, removal and other features of such directorships shall
be governed by the terms of the resolutions adopted by the
board of directors pursuant to the certificate of incorpora-
tion applicable thereto, and such directors so elected shall
not be subject to the provisions of Sections 2, 12 and 13 of
this Article III unless otherwise provided therein.

ARTICLE 1V
OFFICERS

Section 1. Principal Officers. The principal
officers of the corporation shall be a chairman of the board
of directors, a president, one or more vice presidents, a
treasurer and a secretary who shall have the duty, among
other things, to record the proceedings of the meetings of
stockholders and directors in a book kept for that purpose.
The corporation may alsc have such other principal officers,
including one or more contrellers, as the board may in its
discretion appoint. One person may hold the offices and
perform the duties of any two or more of said offices, except
that no one person shall hold the offices and perform the
duties of chairman of the board and secretary.

Section 2. Election, Term of Office and Remunera-
tion. The principal officers of the corporation shall be
elected annually by the board of directors at the annual
meeting thereof. Each such officer shall hold office until
his successor is elected and qualified, or until his earlier
death, resignation or removal. The remuneration of all
officers of the corporation shall be fixed by the board of
directors. Any vacancy in any office shall be filled in such
manner as the board of directors shall determine.




Section 3. Subordinate Officers. In addition to
the principal officers enumerated in Section 1 of this
Article IV, the corporation may have one or more assistant
treasurers and assistant secretaries and such other subor-
dinate officers, agents and employees as the board of direc-
tors may deem necessary, each of whom shall hold office for
such period as the board of directors may from time to time
determine. The board of directors may delegate to any prin-
cipal officer the power to appoint and to remove any such
subordinate officers, agents or employees.

Section 4. Removal. Except as otherwise permitted
with respect to subordinate officers, any officer may be
removed, with or without cause, at any time, by resolution
adopted by the board of directors.

Section 5. Resignations. Any officer may resign
at any time by giving written notice to the board of direc-
tors (or to a principal officer if the board of directors has
delegated to such principal officer the power to appoint and
to remove such officer). The resignation of any officer
shall take effect upon receipt of notice thereof or at such
later time as shall be specified in such notice) unless
otherwise specified therein, the acceptance of such resigna-
tion shall not be necessary to make it effective.

Section 6. Powers and Duties. The board of direc-
tors may designate an officer as the chief executive officer.
The chief executive officer shall, subject to the direction
and control of the board of directors, be the general manager
of, and supervise and direct, the business and affairs of the
corporation and the conduct of the officers of the corpora-
tion. The other officers of the corporation shall have such
powers and perform such duties incident to each of their
respective offices and such other duties as may from time to
time be conferred upon or assigned to them by the board of
directors or the chief executive officer.

ARTICLE V
GENERAL PROVISIONS
Section 1. Fixing the Record Date. (a) In order
that the corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record
date, which record date shall not precede the date upon which

the resolution fixing the record date is adopted by the board
of directors, and which record date shall not be more than 60




nor less than 10 days before the date of such meeting. If no
record date is fixed by the board of directors, the record
date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting:; providing, however, that the
board of directors may fix a new record date for the
adjourned meeting.

(b) 1In order that the corporation may determine
the stockholders entitled to consent to corporate action in
writing without a meeting, the board of directors may fix a
record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted
by the board of directors, and which date shall not be more
than 10 days after the date upon which the resolution fixing
the record date is adopted by the board of directors. If no
record date has been fixed by the board of directors, the
record date for determining stockholders entitled to consent
to corporate action in writing without a meeting, when no
prior action by the board of directors is required by
Delaware Law, shall be the first date on which a signed
written consent setting forth the action taken or proposed to
be taken is delivered to the corporation by delivery to its
registered office in Delaware, its principal place of busi-
ness, or an officer or agent of the corporation having cus-
tody of the boock in which proceedings of meetings of stock-
holders are recorded. Delivery made to the corporation's
registered office shall be by hand or by certified or
registered mail, return receipt requested. If no record date
has been fixed by the board of directors and prior action by
the board of directors is required by Delaware Law, the
record date for determining stockholders entitled to consent
to corporate action in writing without a meeting shall be at
the close of business on the day on which the board of direc-
tors adopts the resolution taking such prior action.

() In order that the corporation may determine
the stockholders entitled to receive payment of any dividend
or other distribution or allotment of any rights or the
stockholders entitled to exercise any rights in respect of
any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the board of directors
may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is




adopted, and which record date shall be not more than 60 days
prior to such action. If no record date is fixed, the record
date for determining stockholders for any such purpose shall

be at the close of business on the day on which the board of

directors adopts the resolution relating thereto.

Section 2. Dividends. Subject to limitations
contained in Delaware Law and the certificate of incorpora-
tion, the board of directors may declare and pay dividends
upon the shares of capital stock of the corporation, which
dividends may be paid either in cash, securities of the
corporation or other property.

Section 3. Fiscal Year. The fiscal year of the
corporation shall end on the Sunday nearest October 31st of
each year.

Section 4. Corporate Seal. The corporate seal
shall have inscribed thereon the name of the corporation, the
year of its organization and the words "Corporate Seal,
Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 5. Voting of Stock Owned by the Corpora-
tion. The board of directors may authorize any person, on
behalf of the corporation, to attend, vote and grant proxies
to be used at any meeting of stockholders of any corporation

(except this corporation) in which the corporation may hold
stock.




CERTIEICATION,QF ANSWERS TO REQUEST FOR INFORMATION

State of Califo»rr?ia

County of Ventura

I certify under penalty of law that I have personally examined
and am familiar with the information submittéd in this document
(response to EPA Request for Information) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the
information, I believe that the submitted information is true,
accurate, and complete, and that all documents submittedlherewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for submitting false

information, including the possibility of fine and imprisonment.

Lynne M. O. Brickner
‘NAME (print or type)

Assistant Gemneral Counsel
TITLE (print or type)

Za.-c//;’u;w\

U~ SIGNATURE

Sworn to me before this

2nd day ,of Feb}uar'y, 19986 g
Y [ s Ao 1

Notary Public

ELISE JULIE AUBE
COMM. #1062008
Notary Public — Califomnia

) LOS ANGELES COUNTY
My Comm. Expires JUN 15,1999 E
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